
AGREEMENT BETWEEN
AMERITECH INFORMAnON INDUSTRY SERVICES

AND U.S. NETWORK CORPORATION
FOR RESALE SERVICES

This Agreement is entered into as of ~~( i \ Jta ' 1996 ("Effective
Datel

') between Ameritech Information Industry ervices, a division of Ameritech
Services, Inc., a Delaware corporation, on behalf of Ameritech Michigan, with
offices at 350 North Orleans Street, Third Floor, Chicago, Illinois 60654
C'Ameritech") and U. S. Network Corporation, a Delaware corporation, with
offices at 10 South Riverside Plaza, Suite 401, Chicago, Illinois 60606, on behalf
of USN Communications, Inc. (IICustomerj.

WHEREAS, Customer has signed a Confirmation of Service Order to
order Resale Services pursuant to M.P.S.C. No. 20R, Part 22; and

WHEREAS, Customer would like to purchase certain non-tariffed services
related to the Resale Services in the Tariff;

NOW THEREFORE, in consideration of the covenants and undertakings
herein, Ameritech agrees to fumish and Customer agrees to subscribe to and
pay for the Resale Services described below:

1.0 SERVICE TO BE PROVIDED

Ameritech will provide the Resale Services described in Attachment 1 at
the Customers Network Point of Presence in Michigan for lines provided
pursuant to the Confirmation of Service Order. The parties hereby agree
that the tariffed terms and conditions which apply to Resale Local
Exchange Services, M.P.S.C. No. 20R, Part 2 and M.P.S.C. No. 20R, Part
22 and the Confirmation of, Service Order shall also apply as a matter of
contract to the provisions', of Resale Services hereunder and are
incorporated by reference in this Agreement.

2.0 RATES

Ameritech agrees to provide the Resale Services at the rates shown on
Attachment 1.

3.0 SERVICE CHARGES

Service Charges, if any, as described in M.P.S.C. No. 20R, Part 3,
Section 1 are not included in the rates specified in Attachment 1.
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4.0 RATE STABILITY AND TERM

The rates specified in Attachment 1 shall not be subject to increases for a
period of ten (10) years from the date the Resale Services are provided
pursuant to this Agreement ("Termll

).

5.0 TERMS OF PAYMENTS

Customer shall be liable for the Monthly Rate and Non-Recurring Charge
as specified in Attachment 1 for each month the Resale Services are
provided to Customer during the Term of this Agreement. All payments
shall be made in accordance with Ameritech's.standard billing procedures.

6.0 EXCUSED PERFORMANCE

Ameritech shall not be liable in any way for any delay or any failure of
performance of the Resale Services provided hereunder or for any 1055 or
damage due to any of the following:

(a) Any causes beyond Ameritech's reasonable control, including but
not limited to, fires, floods, epidemics, quarantine, restrictions,
unusually severe weather strikes, embargoes, manufacturer's
delays, explosions, power blackouts, wars, labor disputes, acts of
civil disobedience, acts of civil or military authorities, acts stemming
from governmental requirements and priorities, acts of nature, acts
of pUblic enemies, or acts or omissions of carriers; provided,
Ameritech has exercised reasonable measures, if feasible, to
mitigate such delay; or

(b) Any wrongful or negligent act or omission of the Customer or its
employees and agents.

7.0 BREACH

If either party fails to perform any substantial and material term of this
Agreement, the aggrieved party shall be entitled to serve written notice of
its intent to terminate (which notice shall include a reasonably detailed
statement of the nature of such breach), upon the breaching party. If such
material breach continues unremedied for forty-five (45) days after actual
receipt by the breaching party of such written notice, the aggrieved party
may, by written notice, either terminate an appropriate portion of its
obligation under this Agreement, or terminate the entire Agreement, if
such breach substantially and materially affects the aggrieved party's
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rights under this Agreement. Except" as expr~ssly provide.d in this
Agreement, in the event of a breach of this Agreement by either Ameritech
or· Customer, the other party will be entitled to pursue any and all
remedies available to it at law or !n equity including court costs and
reasonable attomeys' fees.

8.0 INDEMNIFICATION

Each party shall indemnity and hold harmless the other party. its
employees, agents, subcontractors and affiliates against all injury, loss,
damage or expense (including court costs and reasonable attorneys' fees)
which they may sustain or become liable for on account of injury to or
death of persons, or on account of damage to or destruction of property
resulting in whole or substantial part from the performance of this
Agreement; provided, however, that the indemnitor's obligation shall only
extend to any inquiry, loss, damage or expense caused by a willful or
negligent act or omission of the indemnitor or its authorized employees,
agents. subcontractors or affiliates.

Ameritech shall be indemnified and saved harmless (including court costs
and reasonable attorneys' fees) by Customer against claims for libel,
slander, or the infringement of copyright arising directly or indirectly from
the material transmitted over the facilities or the use thereof; against
claims for infringement of patents arising fromi combining with, or using in
connection with facilities furnished by Ameritech, apparatus and system of
Customer, and against all other claims arising out of any act or omission
of Customer in connection with the facilities provided by Ameritech.

9.0 TAXES

Upon execution of this Agreement, Customer shall provide Ameritech with
a copy of Customer's Certificate of Exemption in accordance with 26
USCS 4251 (1986) and Act No. 94 of the Public Act of Michigan 1937, as
amended. In the event Customer does not provide its Certificate of
Exemption, Customer shall remit to Ameritech all applicable federal and
state taxes for remittance to the appropriate taxing authority.

10.0 LIMITATION OF LIABILITY

EXCEPT FOR OBLIGATIONS UNDER THE INDEMNITY PROVISIONS
OF THIS AGREEMENT, AMERITECH SHALL NOT BE LIABLE TO
CUSTOMER FOR ANY INDIRECT. INCIDENTAL, SPECIAL OR
CONSEQUENTIAL DAMAGES, INCLUDING LOST PROFITS AND
BUSINESS OPPORTUNITIES, REGARDLESS OF THE CAUSE OF
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ACTION. ARlblNG OUT OF OR IN CONi'lcCTION WITH THE
PERFORMANCE OR NONPERFORMANCE OF OBLIGATIONS
UNDERTAKEN UNDER THIS AGREEMENT.

AMERITECH'S LIABILITY TO CUSTOMER FOR ANY LOSS. CLAIM.
INJURY, LIABILITY OR EXPENSE. INCLUDING REASONABLE
ATIORNEYS' FEES. RELATING TO OR ARISING OUT OF ANY
NEGLIGENT ACT OR OMISSION IN ITS PERFORMANCE OF THIS
AGREEMENT (EXCEPT AN ACT OR OMISSION INVOLVING WANTON
OR WILLFUL MISCONDUCT) SHALL BE LIMITED TO THE TOTAL
MONTHLY CHARGES PAID BY CUSTOMER TO AMERITECH FOR SIX
MONTHS.

It is understood and agreed that Ameritech is not an insurer and that the
rates for Resale Service provided hereunder are based solely on their
value and on the scope of liabilities set forth in this Agreement and that
said rates are unrelated to the potential for indirect, incidental,
consequential or other damages. Ameritech and Customer agree that this
allocation of risk and liability is fair and reasonable.

11.0 SUCCESSORS AND ASSIGNS

Neither party shall assign any right or obligation under this Agreement
without the other party's prior written consent. Any assignment made
without the consent of the other party shalf be void.

Notwithstanding the foregoing, Ameritech may assign this Agreement, in
whole or in part, to any of its affiliates. Upon such assignment and
assumption of liability thereto by the assignee, the assignor shall be
discharged of any liability under this Agreement.

Without limiting the generality of the foregoing, this Agreement shall be
binding upon and shall inure to the benefit of the parties' respective
successors and assigns.

12.0 MODIFICATION

Any supplement to or modification or waiver of any provision of this
Agreement must be in writing and signed by authorized representatives of
both parties.
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13.0 eNFORCEABILITY

If any of the provisions of this Agreement, or any portion of any provision,
are held to be illegal or invalid, Customer and Ameritech shall negotiate
an adjustment consistent with the purposes of this Agreement. Subject to
the foregoing, the illegality or invalidity of any provision of this Agreement
will not affect the legality or enforceability of the remaining provisions, and
this Agreement shall then be construed as if such enforceable or unlawful
provision, or portion of a provision, had not been contained therein.

14.0 TARIFF REFERENCES

Each reference to a tariff provision in this Agreement shall be deemed to
mean or include any and all similar tariff provisions or other regulations
changed or established from time to time in lieu of said tariff provision.

15.0 GOVERNING LAW

This Agreement shall be construed in accordance with and governed by
the laws of the State of Michigan.

16.0 ENTIRE AGREEMENT

This is the entire and exclusive agreement between the parties with
respect to the Resale Service hereunder and supersedes all prior
agreements, proposals or understandings, whether written or oral, except
to the extent the same may be specifically incorporated herein by
reference.

17.0 SECTION HEADINGS

All section headings contained herein are for convenience of reference
only and are not intended to define or limit the scope of any provisions of
this Agreement.

18.0 WAIVER

Failure to enforce or insist upon compliance with. any of the terms or
conditions of this Agreement shall not constitute a general waiver or
relinquishment of any such terms or conditions, but the same shall remain
at all times in full force and effect.
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19.0 DISCLOSURE

Neither party shall identify, either expressly or by implication, the other
party or its corporate affiliates or use any of their names. trademarks,
trade names. service marks or other proprietary marks in any advertising,
press releases. publicity matters or other promotional materials without
such party's prior written consent.

20.0 PUBLICITY

Except as otherwise provided in this Agreement, Customer shall not use
any of the trademarks, trade names. service marks or other proprietary
marks of Ameritech or its corporate affiliates in any advertising, press
releases. publicity matters or other promotional materials without
Ameritech's prior written permission. Ameritech and Customer shall jointly
develop a press release publicizing their relationship under this
Agreement. subject to both (1) the parties' prior non-disclosure
agreement, and (2) mutually agreed upon language and media.

20.1 NOTICES

All communications required or permitted under this Agreement shall be
deemed given when delivered or deposited in the U.S. mail, by certified or
registered, postage prepaid and addressed as follows:

If intended for Customer:

U.S. Network Corporation
10 South Riverside Plaza
Suite 401
Chicago, Illinois 60606
Attn: Thomas C. Brandenburg

If intended for Ameritech:

Ameritech Information Industry Services
350 North Orleans, Floor 3
Chicago, Illinois 60654
Attn: Vice President-Sales and Service
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with a copy to:

Ameritech Information Industry Services
350 North Orleans, Floor 3
Chicago, Illinois 60654
Attn: Vice President and General Counsel

Executed this d lo-thday of ~!\~PiU-c",,;.....\__-J' 1996.

By:

u.s. Network Corporation, on
behalf of USN Communications,
Inc.

~£-- )~rt?
Name: -:;j(;~ ---r~~ ;:::c:. <.. qrl

Title: g..( s. O~.,~ r
I

Date:_----:L/_~..;::;.d-.-;;{,_,-.--;r_~__
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Ameritech Information Industry
Services, a division of Ameritech
Services, I~c., on behalf of
Ameritech Michigan

BY:~ >:-
Name: A/ft7'- e, Cox:

Title: 1~f:S ID¢7'C!:

Date: ~'0~
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Attachment 1
to the Agreement Between

Ameritech Information Industry Services
And U. S. Communications Corporation

for Resale Services

Monthly
Residence

1. LINE CONNECTION AND
OTHER SERVICE CHARGES

Line Connection Charge
Miscellaneous Service Charge
Line Rearrangement Charge (each line)

Touch-Tone
Change in Number
C.O. Services

2. OPERATOR SURCHARGES

Person-to-Person
Billed to a Third Number
Collect Calls
Calling Card Calls

- Non-Local
Assisted Calling Card Services
Customer Dialed Calling Card

- Local
Assisted Calling Card Services
Customer Dialed Calling Card

Sent Paid/Operator Assisted
Other Telephones

Busy Line Verify, Each Occasion
Busy Line Interrupt, Each Occasion

3. CUSTOM CALLING FEATURES

Call Waiting
Call Forwarding - Variable
Threeway Calling
Speed Call 8
Speed Call 30
Distinctive Ringing

8

$38.09
$ 7.10

$ 4.57
$18.37
$ 5.00

$3.78
$1.848
$1.7640

$1.5792
$0.5460

$1.5792
$0.5460

$1.7640
$1.68
$4.20

$2.56
$2.56
$2.56
$2.56
$2.56
$2.56
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3. CUSTOM CALLING FEATURES (Cont'd)

Call Screening $2.56
Caller 10 $4.81
Caller 10 With Name $1.48

(plus charge for CaJlerlD)

4. PAY PER USE
Per Use
Residence

Automatic Callback, per use $0.56
Repeat Dialing, per use

. $0.56

5. OPTIONAL LINE FEATURE

Monthly
Residence

Multi Ring Service
1st Line $2.56
2nd Line $1.48

6. COMPLIMENTARY CENTRAL
OFFICE SERVICES

Busy Une Transfer $0.75
Alternate Answering $0.75
Customer Control Option

Busy Line Transfer $0.74
Alternate Answering $0.74

Message Waiting Tone $0.19
Easy Call $1.11

7. OTHER SERVICES

Directory Services
Extra Listings $1.22
Private $1.11
Semi-Private (Each Listing) $0.74

Directory Assistance $0.267
Information Call Completion Service $0.267
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7. OTHER SERVICeS (CONTO)

Residence
Non-Recurring Monthly

usoe Charne Rate
Ameritech ISDN Direct

ISDN Direct line
National P2L $75.00 $10.92

National ISDN CO Termination P2S

Circuit Switched Voice "8" Channel. Each LTF1D $15.00 $ 2.96

Additional Call Offering NCO', $ 5.00 $ 1.85
l

Intercom Calling NZV $ 5.00 $ 1.85

Message Waiting Indicator MLN $ 5.00 $ 1.85

Station Controlled Conference-6 Port EQ6 $15.00 $10.36

Packet Switched Data WS" Channel LTQ3X $100.00 $62.90

On-Demand Packet Switched Data "8"
Channel L LTH7X $50.00 $14.80

Packet Switched Data Service "0"
Channel LTC4X $15.00 $ 4.81

ISDN Addtional Call Appearances ACSPB $ 5.00 $ 1.48

ISDN Secondary Numbers 006 $ 5.00 $ 1.48

8. INTERZONE MESSAGE CHARGES
Residence

Rate Miles Minute of Use

1-20 $0.0615
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9. MESSAGE TELEL0MMUNICATIONS SERVICES

Message Toll Service:

Rate Step
1
2
3
4
5
6
7
8

Rate Miles
1 - 10

11 - 15
16 - 20
21 - 25
26 - 30
31 - 50
51 - 100
Over 100

11

Residence
Minute of Use

$0.0464
$0.0678
$0.0835
.$0.0978
$0.1092
$0.1256
$0.0947
$0.1313
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Exhibit C
Case No. U-11239

AMERITECH RESALE LOCAL EXCHANGE SERVICE

CONFIRMATION OF SERVICE ORDER

Business Services



Ameritech Resale Local Exchange Service
Confirmation of Service Order -

This Confirmation of Service Order (lIAgreement") is by and between
Ameritech Information Industry Services, a division of Ameritech Services, Inc., a
Delaware corporation. on behalf .of Ameritech Michigan, with offices at 350
North Orleans Street. Third Floor, Chicago, Illinois 60654 (lIAmeritech") and U.S.
Network Corporation. a Delaware corporation, with offices at 10 South Riverside
Plaza. Suite 401, Chicago, Illinois 60606, on behalf of USN Communications,
Inc. ("Carrier').

\'\IHEREAS, Ameritech offers Resale Local Exchange Services in
Michigan at the rates and conditions set forth in Michigan Bell Tariff M.P.S.C. No.
20R. Part 22 (the "Service"); and .'

WHEREAS. Carrier desires to purchase Ameritech Resale Local
Exchange Services in Michigan under the rates. terms and conditions set forth
herein;

NOW THEREFORE, in consideration of the mutual obligations set forth
herein, and for other good and valuable consideration, the receipt and sufficiency
of which is hereby acknowledged, Ameritech and Carrier agree as follows:

1.0 SERVICES ORDERED

Carrier hereby orders Ameritech Resale Local Exchange Service in
Michigan under Michigan Bell Tariff M.P.S.C. No. 20R, Part 22, which
Ameritech has filed with the Michigan Public Service Commission and
which is incorporated by reference into this Agreement. Carrier orders the
services described in Section 3.0 under Ameritech's Resale Local
Exchange Service for a term of ten (10) years (the "Service Term") and
commits to a minimum annual volume of 100,000 business access lines
per month ("Volume Commitment"). The business access lines are
described in Section 3.0. Each PBX Trunk shall count as a single
business access fine.

2.0 SERVICE ORDERING CHARGES

As set forth in M.P.S.C. No. 20R, Part 3, Section 1, these Service
Ordering Charges are in addition to any other scheduled rates and
charges normally applying under tariff. They apply in addition to, and not
in lieu of, Channel Charges, Initial Non-Recurring Charges or Construction
Charges made because of unusual cost in establishing service.
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3.0 SERVICES ORDERED

3.1 Network Access Line Rates (Monthly)

Rate GrouDs: ~ a Q Q f E
Business Services: (includes TOUCH-TONE service)

"1 Party Measured
"Trunk Measured
·2·Way DID

$11.44 $11.44 $11.44 $11.44 $11.44 $11.44 $11.44
$11.44 $11.44 $11.44 $11.44 $11.44 $11.44 $11.44
$21.25 $21.25 $21.25 N/A N/A N/A N/A

DIp Numbers/2Q Numbers

Business

010 Trunk Termination

Business

$ 4.25

$ 9.88

3.2 Local Usaae Service

Business $0.0505

3.3 Telecommunications Features

976 Prefix Blocking
Service

3.4 Centrex Loops

Station Lines
Centrex Local Loop Matrix

Monthly
Business

No Charge

Number of Loops

First 25
Next 174
Next 300
Next 500
Additional

Nonrecurring Charge

••
••
••
••
••

Price per Loop

$8.53
$5.37
$4.67
$3.88
$3.05

••
End User Common line charges also apply.
Line Connection Charges or Line Rearrangement Charges are applicable
to add or change a Centrex Local Loop.
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4.0 FAILURE TO MEET VOLUME COMMITMENT

4.1 For each twelve (12) month period following the Ramp Up Period
(as defined in Section 7.0), Carrier's actual usage shall be
determined by measuring the number of actual business access
lines in service at the end of each such twelve (12) month period
("Actual Usage").

4.2 For each twelve (12) month period following the end of the Ramp
Up Period, Carrier shall pay Ameritech if it fails to meet the Volume
Commitment. Carriers underutilization liability for such failure to
meet the Volume Commitment shall be calcul?ted as follows:

x X Y, where:

x =an average of Carrier's business line rates which, for
purposes of this Section. shall be $13.46 ("Average Business
Line Rate");

Y =100,000 less the Actual Usage.

If the final period at the end of the Service Term is less than twelve
(12) months, the underutilization liability shall be calculated on a
pro rata basis.

5.0 VOLUME COMMITMENT FlEXlBIUTY

5.1 In any twelve (12) month period follOWing the Ramp Up Period in
which Carrier's Actual Usage is less than or greater than the
Volume Commitment, the amount of the shortfall ("Shortfall
Amount") or the excess ("Excess Amount") shall be placed into a
pool ("Carryover Pool"). Shortfall amounts shall increase the
Carryover Pool and Excess Amounts shall decrease the Carryover
Pool. For example, if Carrier's Volume Commitment is 100,000
lines and its Actual Usage for the twelve (12) month period is,
80.000 lines, the Carryover Pool would be increased by 20,000
lines. If, in the following year, Carrier's Actual Usage for the twelve
(12) month period is 120,000 lines, the Carryover Pool would be
decreased by 20,000 lines.

5.2 The line volume in the Carryover Pool will not be subject to the
underutilization charge (except as provided in Section 5.4) and may
never exceed 200,000 lines ("Carryover Pool Cap"). If, at the end
of any twelve (12) month period following the Ramp Up Period. the
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lines in the Carryover Pool exceed the Carryover Pool Cap, Carrier
shall pay an amount equal to the excess lines above the Carryover
Pool Cap multiplied by the Average Business Line Rate.

5.3 If the number of lines in the Carryover Pool at the end of the
Service Term is zero or less, no further action is required. If the
number of lines in the Carryover Pool at the end of the Service
Term is greater than zero, Carrier shall, at its option, pay Ameritech
an amount equal to each line in the Carryover Pool multiplied by
the Average Business Line Rate or shall subscribe on a monthly
basis to an equivalent number of lines dUring the next three (3) year
period ("Extension Term"). The same terms and conditions which
apply to the then ten (10) year Servipe Term shall apply to any
Extension Term. Carrier shall have the option to fulfill this
obligation during any consecutive period of time within the
Extension Term. as long as such conservative period immediately
follows the end of the Service Term.

5.4 Carrier shall pay Ameritech for any unsubscribed lines remaining in
the Carryover Pool at the end of the Extension Term or, if earlier, at
the end of any consecutive period of Service described in Section
5.3. Carrier shall pay Ameritech an amount equal to the number of
remaining lines multiplied by the Average Business Line Rate.

6.0 EFFECTIVE DATE

Service shall commence thirty (30) days after the tariff attached as Exhibit
A becomes effective, or the date on which carrier obtains certification as a
local exchange carrier in the state of Michigan, whichever is later ("Service
Start Date").

7.0 TERM AND TERMINATION

7.1 The Service Term is ten (10) years, beginning on the Service Start
Date. The "Ramp Up Period" shall begin ninety (90) days following
the Service Start Date and shall end eighteen (18) months
thereafter.

7.2 If Carrier cancels this order before the Service Start Date, Carrier
shall reimburse Ameritech for costs incurred by Ameritech on
behalf of Carrier up until the time of cancellation.

7.3 If, after the Service Start Date, Carrier terminates this Agreement
prior to the end of the term specified in Section 7.1, for any reason
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other than for cause. Carrier shall pay Ameritech for th'e unrrtet
portion of the Volume Commitment, at the month to month rates for
the time remaining in the term. This termination liability shall be
calculated according to the formula set forth below, and shall then
be adjusted to the net present worth using the Ameritech cost of
money as set forth in M.P.S.C. No. 20R, Part 2, Section 2:

x x Y xZ, where:

x= Average Business Line Rate;

y = the Volume Commitment; and

Z =the number of years or fractional years remaining in the
Service Term after the Ramp Up Period.

Carrier shall also pay Ameritech an amount equal to the number of
lines, if any, in the Carryover Pool multiplied by the Average
Business Line Rate - $13.46.

7.4 Either party may terminate services under the tariff immediately
following written notice and opportunity to cure as set forth
hereunder in the event the other party is in default as to any of its
material obligations hereunder provided that (a) the defaulting party
receives notice of termination containing a reasonably complete
description of the default and (b) the defaulting party fails to cure
such default within thirty (30) days of receiving such notice or ten
(10) days of such notice if the default is nonpayment.

8.0 CONDITIONS PRECEDENT

Neither party shall be required to perform its respective obligations under
this Agreement unless and until Carrier obtains certification as a local
exchange Carrier in the state of Michigan under Section 357 of the MTA
1991 PA 179 as amended by 1995 PA 216.

9.0 RATE CHANGES

In consideration of Carrier agreeing to the maximum volume and term
commitment currently available, if Ameritech sells the same service at a
lower rate to a similarly situated customer (Le., a resale customer making
a term and/or volume commitment), then Ameritech shall make such lower
rate available to Carrier. Ameritech shall notify Carrier within forty-five

5

Confidential
Subiect to Nondisclosure Aqreement



(45) days of such lower rates becoming available. This provision shall
apply regardless of whether the Service is offered under tariff or contract.

10.0 NEW SERVICES

If Ameritech introduces any new services to its Resale Local Exchange
Service during the period of Carrier's Service Term. and if those services
have a volume or term discount, those services shall be made available to
Carrier at the rate which corresponds to Carrier's volume and term
commitment.

11.0 PROMOTIONAL MATERIALS

Ameritech shall provide Carrier with information related to the use of the
services suitable for Carrier's use in its marketing and promotional
material.· Ameritech shall also make available to Carrier's personnel, at
then prevailing prices. training related to the use and operation of the
services.

12.0 CREDIT ALLOWANCES FOR SERVICE INTERRUPTIONS

Carrier shall be entitled to credit allowances for service interruptions in
accordance with M.P.S.C. No. 20R, Part 2, Section 2.

13.0 CHANGED CIRCUMSTANCES

13.1 Upon reasonable notice provided by either party, Ameritech and
Carrier shall meet to review any unforeseen material changes in
the competitive circumstances in the industry, including the
competitiveness of the rates herein, and shall negotiate concerning
any changes that may be necessary to the rates for any services in
this Agreement. In the event that any component of Ameritech's
averaged discounted retail rates for the services contained in this
Agreement as computed in Exhibit 1, are reduced below the rates
in Ameritech's Resale Local Exchange Service Tariff (attached as
Exhibit 2) during the term of this Agreement, then at Carrier's
option, either (1) Ameritech and Carrier shall re-evaluate and revise
the rates as applicable for services in this Agreement or (2) Carrier
shall be exempt from any underutilization liability contained in
Paragraphs 4.2 and 5.0. Any changes agreed upon shall not
become effective until any applicable regulatory filing requirements
Cire met.
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13.2 In the event Carrier converts to a new Ameritech service that
utilizes a change in technology to provide the same service to
Carrier with fewer business access lines. and as a result of this
conversion Carrier fails to achieve the Volume Commitment for that
twelve month period. Carrier's Volume Commitment for that twelve
month period and for each twelve month period remaining in the
Service Term shall be reduced by an amount equal to the
estimated amount of reduced access lines associated with the
service conversation each year.

14.0 IMPLEMENTATION

14.1 Following execution of this Agreement. Ameritech and Carrier shall
jointly develop an implementation 'plan for services. This
implementation plan shall address, among other things. procedures
for on-line ordering, provisioning, and access to customer service
records with proper authorization.

14.2 Ameritech shall implement Carrier's service orders on a timely
basis and within implementation intervals no less promptly than
Ameritech implements other service orders for similar items,
including retail service orders. If Ameritech fails to implement a
service order within such an interval and such failure is not caused
by a force majeure (which shall include fires, embargoes. labor
disputes. acts of God, the public enemy or other causes beyond
Ameritech's reasonable control) or some fault of Carrier (which
-rault" shall include any delays associated with Carrier notification
periods and suspensions of change orders provided for in
Ameritech's tariff for Resale Local Exchange Service), then
Ameritech will waive any non-recurring charges associated with
implementation of the Ameritech service.

14.3 For maintenance and repair services performed on Ameritech's
side of the network interface, Ameritech agrees that quality and
timeliness of such services will be no less than the services
provided to its retail customers. If Ameritech provides support,
installation, maintenance and/or repair to any similarly situated
customer under more favorable terms and conditions, then
Ameritech shall make such terms and conditions available to
Carrier.
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15.0 TARIFF

15.1 All terms and conditions of Ameritech's Resale Local Exchange
Service are set forth in the applicable tariff. which fully determines
the rights and obligations of Ameritech and Carrier. No
representation or agreements, written or oral, shall alter or in any
way affect these rights or obligations. The tariff and this Agreement
contain all the applicable rates and charges to be paid by Carrier in
connection with Resale Local Exchange Service. In the event of a
conflict or discrepancy between the -provisions of this Agreement
and the provisions of the tariff, the provisions of the tariff shall
govern.

15.2 In the event that Ameritech revises its tariffs to reflect the
restructuring of its local exchange, toll and access service rates as
provided for in Section 304a of the Michigan Telecommunications
Act, Ameritech may revise the rates shown in Section 3.0 of this
Agreement to reflect appropriate changes. if any, to those rates.
Such tariff revision shall not affect Carrier's discount structure as
reflected in this Agreement.

16.0 PUBLICITY

Except as otherwise provided in this Agreement, Carrier shall not use any
of the trademarks, trade names, service marks or other proprietary marks
of Ameritech or its corporate affiliates in any advertising, press releases,
publicity matters or other promotional materials without Ameritech's prior
written permission. Ameritech and Carrier shall jointly develop a press
release publicizing their relationship under this Agreement, subject to both
(1) the parties' prior non-disclosure agreement, and (2) mutually agreed
upon language and media.

8
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IN WITNESS WHEREOF, this Agreement has been executed by the
parties set forth below.

U.S. Network Corporation. on
behalf of USN Communications.
Inc.

By: CJ:d2~ ~~~
Name: ::ro~ T~ F(.L.~~

Title: :=t1z~c; \;-e-r
Date:__4.l--_J..~G~---JCj~·,,~__

9

Ameritech Information Industry
Services, a division of Ameritech
Services, Inc.. on behalf of
Ameritech Michigan

BY:~ -;::;-=
Name: A!e/L C. C.e>>!"

Title: pJ~B/~crv:r•

Date: .¢¢.k

Confidential
~ubiect to Nondisclosure Aareement



MlohIQan - Buelneaa
Average OIIccUnted Rata" Rate AnaJyata

exhibit 1

Ttnn. MIn•.ot·U•• Revenue Prioing

M1h-To-NIh 2$'0/0 SO".4 S 0.154

,V..r ,1". 11% $ 0.129

3V••r 84% 59% $ 0.117

Blendld D1IOounted VCP Rate 100% 1000,4 $ 0.127

Blended R.taU MT8 Rite . • 0.184

CGrdldentlll
Sub)tct to ~D1IdoI&n AgrMment



ExhIbit 2

lu.ne..Seament
MIChlaan Mode'

AveragG
ClIOounted Retail

Product ProdUct Uaoc RmIIPI1Ce Prlee
• Eo. Add'J RCA $3J.46 S2OA6O

ArrNIer &.Dervllllon lBN1X $0.72 $0.720
lnt9reeDt Referral extension .., 86.00 $6,(XX)

cust. Loc. Alt. Routine SO.axl
..servrce establIShment SB'RH $200JXl $2OO.tXll

~ect8d''''·'00 EIA1X $1.00 suxn
-ProtGcteCIft101-999 ELA1X SO.80 $C.m
-Protected'" 1QOO.I. ElA1X $0.60 so.lJOO
-Per odd·1 alt. routlno Dian EWP 516.00 $lCUXXJ
~ - DIan chance Del'TN NR9EV $10.00 $10JDl
-Ac1lYatfon of clan NR9EW $10.00 $1CUm

Netwon< &tYttch Aft. RoutIng
-geMce EItabIl8hment SiPAA $460.00 S460.rm
-ProtedGd 1'11·'00 EN41X $',00 sum
-Proteoted 1'1'O1JJ99 EN41X $0.80 so.eoo
-Protected ... 1,cx:o+ EN41X $0.60 SQtaJ
-Per aden ott. rciUtlna Dial EQ4 $16.00 $16.1m
. DIan cerlN NRgeX $10.00 $lo.cm
~va?tonofcan NR9EY 610.00 $lo.cm
-Coofa. lett ActIVation NR9EZ $200.00 $2OOJXX)

5eCInAlett SNK $10J50 SlOliOO
UUAA PoIInQ ODtIon ASP 84.00 S4lm
Data Connect service aD $6.95 S5.9S)

TOIl Restrlctton RM6 $6.95 . $6.9EJO

Hlah'tJ Protection Comm Eo. P1QPA 549.00 $49,(DJ
HV·__ COII

P1QPZ so.m $O.cm
MY IIoIafDr COld P1QPB Sl6.00 Sl6JDl
HV PBX Trunk COrd PlQPX $16.00 $16JD)
HV PBX OP 9ta Card 13fN .. . .. P1QFW $16.00 $16.CXX)
HV PBX OP sta COrd ·24V P1QPG $16.00 $lC,CXO
Foreg, UsttlQ FAL. $3.00 88.oxl
Free LIltIng FLT so.m SO.Dm
AItGmate COlI UstIno fNA SSJXJ $3JXI)
0'011 Reference LJatlna o.T sam $3.(0)
Non .. u.fBuane. NLT SUXl $1.000
Non - PubIIIhed 8u!IneJs NPU $1.00 $UiOO
Addtttcnal Uattna - BullneIS CLT SS.oo $3.cm

Totalt
ISDN ProdUct



PrlYlUgecI and confldlnttal exhibit 2

Bulin,..Seament
Michigan Model

Average
DIecounted AetCII

Product Product U8QC Retail Price Pt1ce
Aoae. Bucket
Buineu Aocesa lkle 1MB $13A60 $13A60
Touch Tone 119 $0.(0) SO.«XXl
End Use, commcn une ·5Inale una 9LM 83.500 $S.600
End User Common Une • Multi Un. 9lR $5.160 $5.150

lDW/TMBI
TMC/lMN/
lMU/TDOI

PBX TrunkAlea A T1UCX "0.060 SlO.Q60
PBX Trunk Area B • $10.960 $10,960
PBX Trunk Area C • 810.960 810.960
PBX Tl\Jnk Nea 0 • $10.960 8'0.960
PBX TrunkN&a E • $10.960 810.960
PBX Trunk Neg F • $10.960 $'0.960
PBXTrunkAlea G • $10.960 S10.9tlO
DID~bera fJIJ numbers ND.t $6.aD S6.(XX)

·010TNnk Terrntnatton NOT Sl1.6ZJ S111f1JJ
2 WOI DID Area A (addl1lon to OIm ~ S25.axl $26JXX)
2Wov DID hea BCc:x:tdItton to CfO) sew $25.(0) S2fiJXl)

2WaY 010 Plea C taddltlon 10 DID) 30N $26JXX) $26.000
lftf!!tll .ftftI'll. ft." ,-- .... _n

~ ~.MG

Ilw!tnl MD--.....",.. ....- ...-..- tl.llft

~ !ftfm InAIl I..ftD ..Iaft

I~ -......... lnea - .... ..."
Lnrd 1- IU.,.... .- I!lfIft

IPBXTllI'lkTouoh Tone .. TJB $2.5Qj $2.&XI

Totale

Bucket
Local •.

eRate
.. .

so.084 80.084
Alittance $0.300 SO.SOO
~ call ComlJ'VllVI 90.800 so.soo

TaiUlaa.:
lale Aate cer MOO $0.101 $O.oee

MIS 1·10 $0.085 $0.067
MTS 11-16 $0.127 so,100
MTS 16-20 $0.154 $0.122
MTS21-2li $0.114 80.'S7
MT82HO $0.1. $0.1.
MlS31-5Q 8O.1Q4 $0.163
W61-100 SQ.ZD so.'61
MTS100+ "'Stll96 $0,166

conftden1lal



''''''Dged CH:'d Confldentla' ElChlbtt2

..I

BUlIn...Segment
Mlchlaan Mod.,

Average
Dlacounted RetaIl

ProdUCt Produt;t Usoc Retail Prtce Prloe
Ocerator Sl6chargea

Collect $2,100 82.100
Ocerator sent PaId $2.1m $2.100
Customer OIated camna card $0.660 $O.6eO
Operator CoRlna Cord (C)..) I $1.800 $1.1180
Penon to Per10n

,
84.600 S4.5OOI

lhIrd Number BIlled $2.200 $2.200
BuSY une vermcatton $2.QX) S2.00J
8uIV lile ,nterruct ~.(XX) $6.000

Totall
I

Peatul'8lluctet
..

calWalttla ESX $6.910 SSA60
Call forward1no ElM S3.1AO S3M1O
SWavCOlllna ESC $6.2AO $3MO

CCltl8 est. , $3.7.40 $IMO
Cali80 ESf $6.240 $MOO

DMIncflve NSK $4.(0) S3.4ti)
O:JII :lcreenlna NSY $4.sm SSMO
MRS. 1 DRS1X .$6.250 SSAtaO
MRSt2 DRS2X . S4.250 WID
Caller 10 N8D $6.600 $6.CiOO
eatler ID WIth Nane NMP S2.CXXl S2.tm
Auto Ccd Bade Crx:N oer Ule) CaITlOl B1II&d l $0.760 80.760
RePeOt DIaling Camplemect' 80.750 $O.7eD

lnterceDtRefen'cl extension Service RIMX $6.CX)O $6.000
BUSY Une Transfer EV8 $0.760 $O.7S>
~rn0t9 AtwwfHlna !VD $0.760 $0.783
eustomer Control Busv Une Transfer ERB $1,CXX) S1.a:n
CUstomer Control Alternate AnsweTIng ERD I Sl.(lX) S1.(XX)I

ill.
MWN,MVG.

WoftIna Tone M1W SO.2liO SD.2Sl
IEasvCalI WlS S'.600 sum

Lne
charg88+1OF

ForetanCO ? from FCC 2
Lne

combination Maln station
~..IOF

? . from FCC 2
RGmoteCd

-lnttlCll RCflxIt 82OA6 S2:JAiO


